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KAYNES CAPITAL S.a r.L 

Societe a responsabilite limitee 
L-1610 Luxembourg 8-10, avenue de la Gare 
R.C.S. Luxembourg: B 150377 


NUMERO 2900/2016 

DISSOLUTION DE SOCIETE DU 22 DECEMBRE 2016 

In the year two thousand and sixteen, on the twenty second day of the month of 
December, 

Before Us Maitre Carlo WERSANDT, Notary residing in Luxembourg, Grand- 
Duchy of Luxembourg, 

THERE APPEARED : 

ESREY ENERGY LTD., a corporation duly organized and validly existing under 
the Laws of Canada, having its registered office at 250-1075 West Georgia Street, V6E 
3C9, Vancouver BC, Canada, registered with the Register of Companies of the Province 
of British Columbia, Canada under number BC0601977 (the “Sole Member”), 

duly represented by Maitre Jeremie FERRIAN, lawyer, professionally residing at 
69, Boulevard de la Petrusse, L-2320 Luxembourg, by virtue of a proxy given under 
private seal, 

which proxy, after having been signed ll ne varietur ” by the proxy-holder of the 
appearing party and the undersigned Notary, will remain attached to the present deed in 
order to be submitted together with the deed to the registration authorities. 

The appearing party, represented as here above stated, has requested the Notary to 
record the following: 

i. that KAYNES CAPITAL S.a r.l., a Luxembourg private limited liability 
company ( societe a responsabilite limitee), having its registered office at 8-10 avenue de 
la Gare, L-1610 Luxembourg and registered with the Luxembourg Trade and Companies 
Register under section B number 150377 (the “Company”), has been incorporated 
pursuant to a deed enacted on 10 December 2009, published in the Memorial C, Recueil 
Special des Societes et Associations number 234 on 3 February 2010; 



ii. that the corporate capital of the Company amounts to sixteen thousand four 
hundred seventy-eight United States Dollars (USD 16,478) represented by sixteen 
thousand four hundred seventy-eight (16,478) corporate units having a nominal value of 
one United States Dollar (USD 1) each, which have been entirely paid up; 

iii. that it is the Sole Member of the Company; 

iv. that it has full knowledge of the articles of association of the Company and 
perfectly knows the Company’s financial situation; 

v. that the Company's activities have ceased and, in its capacity as sole owner 
of the Company’s capital, it has decided to proceed to the anticipatory dissolution of the 
latter with immediate effect, in accordance with article 1865bis paragraph 2 of the 
Luxembourg Civil Code; 

vi. that, in accordance with article 1865bis paragraph 4 of the Luxembourg 
Civil Code, the Company is hereby dissolved without liquidation and that all assets and 
liabilities (even those which are presently unknown) of the Company, are transferred to 
the Sole Member under universal title of succession ( transmission universelle de 
patrimoine ); 

vii. that the transfer of assets and liabilities described above is recognized by 
the laws of its jurisdiction and that it does not constitute a breach of any agreement to 
which it is a party; 

viii. that, in accordance with article 1865bis paragraph 4 of the Luxembourg 
Civil Code, the creditors of the Company may, within 30 days of the publication of the 
present deed, request the President of the District Court of Luxembourg sitting as in 
urgent matters (President du Tribunal d’Arrondissement de Luxembourg statuant comme 
en matiere de refere), to order adequate safeguards, if deemed necessary; 

The Sole Member has further requested the notary to record that: 
i. based on the interim financial statements (i.e. balance sheet and profit and 
loss account) of the Company as at 22 December 2016 (the “Closing Accounts” - a copy 
of the aforementioned balance sheet, after having been signed “ne varietur ” by the proxy 
holder and the undersigned notary, will remain attached to the present deed in order to be 
submitted together with the deed to the registration authorities): 

all rights, title, interest and obligations in and with respect to the existing 
assets of the Company, as described in the Closing Accounts, are hereby assigned, 
transferred and conveyed to the Sole Member, who has acknowledged and consented to 
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this assignment and, in particular, has undertaken to ensure that any fonnalities required 
to implement the transfer of any cash at bank owned by the Company are duly complied 
with; 

all rights, title, interest and obligations in and with respect to the existing 
liabilities of the Company, as described in the Closing Accounts are hereby assumed, 
transferred and conveyed to the Sole Member who has acknowledged and consented to 
this transfer; any outstanding liabilities of the Company are duly tabulated or funded and 
the Sole Member has irrevocably undertaken to assume and to settle any presently 
unknown and unpaid liability of the dissolved Company, including any tax liability of the 
Company, when due; 

ii. it will take any required action to transfer the funds that are deposited in 
the bank account of the Company, to close the said bank account and, to the extent 
necessary, it undertakes to perform all necessary fillings, notifications, registrations, etc. 
with the relevant authorities, registers, etc. in all relevant jurisdictions in order to ensure 
that the transfer of the assets and liabilities shall be valid and binding vis-a-vis third 
parties, it having been given all powers to that effect; 

iii. full discharge is granted to the Company's managers, being: 

- Mr. David NELSON, manager, 

- Mr. Aidan FOLEY, manager, and 

- Mr. Anne MAILLARD, manager, 

for their mandate and liability up to the date of the present deed; 

iv. following these resolutions, the Company's dissolution without liquidation 
is to be considered as completed and closed; 

v. it shall then be proceeded to the cancellation of all shares in the Company 
together with the related share register; 

vi. authorization is granted to any of the fonner managers of the Company to 
do and perform all and everything necessary with respect to the dissolution of the 
Company, in particular but not limited to, the filing of any outstanding tax returns of the 
Company and the payment of any tax liability, the settlement of any outstanding invoices 
due by the Company, the transfer of any remaining funds to the Sole Member and the 
closing of any bank account of the Company; 
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vii. all books and documents of the Company shall be kept for the legal 
duration of five years at the fonner registered office of the Company located at 8-10, 
Avenue de la Gare, L-1610 Luxembourg; 

The Sole Member also resolves to grant all powers to any employee of the Notary’s 
office of the undersigned Notary, in order: 

i. to proceed to the filings and publications as required by Article 15 1 of the 
law of 10 August 1915 on commercial companies, as amended from time to time (the 
“Luxembourg Company Law”); 

ii. to prepare, amend and execute any document or notices with respect to the 
filing and publication referred to here above. 

EXPENSES 

The expenses, costs, fees and outgoing of any kind whatsoever borne by the 
Company, as a result of the presently stated, are evaluated at approximately nine hundred 
fifty euro (EUR 950.-). 

DECLARATION 

The undersigned Notary declares that he has been provided with all certificates 
referred to in article 141 (2) of the Luxembourg Company Law. 

The undersigned Notary, who speaks and understands English, states herewith that 
on request of the appearing party, the present deed is worded in English followed by a 
French version. 

On the request of the same appearing party, represented as here above stated, and 
in case of discrepancies between the English and the French text, the English version will 
prevail. 

WHEREOF this notarial deed was drawn up in Luxembourg, on the date 
mentioned at the beginning of this document. 

The document having been read to the proxy-holder of the appearing party, known 
to the notary by first name, last name, civil status and residence, the said proxy-holder 
signed together with the Notary, this original notarial deed. 

SUIT LA VERSION FRANC AISE DU TEXTE QUI PRECEDE : 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre, 

Par-devant Maitre Carlo WERSANDT, Notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg, 

A COMPARU : 
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ESREY ENERGY LTD., une socittt constitute et existant valablement selon les 
lois du Canada, ayant son siege social au 250-1075 West Georgia Street, V6E 3C9, 
Vancouver BC, Canada, et immatriculee aupres du Registre des Societes de la Province 
de la Colombie Britannique sous le numero BC0601977(« l’Associe Unique »), 

dument represente(e) par Maitre Jtrtmie FERRIAN, Avocat a la Cour, demeurant 
professionnellement au 69, boulevard de la Petrusse, L-2320 Luxembourg, en vertu d’une 
procuration sous seing privt lui donnte, 

laquelle procuration, apres avoir ttt signee « ne varietur » par le mandataire et le 
Notaire instrumentant, restera annexte au present acte pour etre soumise avec lui aux 
fonnalites de l’enregistrement. 

La partie comparante, representee comme indique ci-avant, a demande au notaire 
d’acter ce qui suit : 

i. que la societe KAYNES CAPITAL S.a r.l., une societe a responsabilite 
limitee de droit luxembourgeois, ayant son siege social a 8-10 Avenue de la Gare, L-1610 
Luxembourg et immatriculee au Registre du Commerce et des Societes de Luxembourg 
sous la section B, numero 150377 (la « Societe »), constitute suivant acte le 10 dtcembre 
2009, publit au Mtmorial C, Recueil Sptcial des Socittts et Associations, numtro 234 
le 3 ftvrier 2010 ; 

ii. que le capital social de la Socittt s’tleve a seize mille quatre cent soixante- 
dix-huit Dollars des Etats-Unis dAmtrique (USD 16.478) reprtsentt par seize mille 
quatre cent soixante-dix-huit (16.478) parts sociales, ayant une valeur nominale de un 
Dollar des Etats-Unis dAmtrique (USD 1) chacune, entierement libtrtes ; 

iii. qu’elle est LAssocit Unique de la Socittt ; 

iv. qu’elle a pleinement connaissance des statuts de la Socittt et de la situation 
financiere de celle-ci ; 

v. que les activitts de la Socittt ont cesstes et, qu’en sa qualitt d’unique 
dttenteur du capital la Socittt, elle a dtcidt de proctder a la dissolution anticipte de cette 
derniere avec effet immtdiat, suivant les dispositions de Particle 1865bis alinta 2 du Code 
Civil luxembourgeois ; 

vi. qu’en application de Particle 1865bis alinta 4 du Code Civil 
luxembourgeois, la Socittt est, par l’effet des prtsentes, dissoute sans liquidation et que 
tous ses actifs et passifs (y compris ceux prtsentement encore inconnus) sont transftrts a 
l’Associt Unique par transmission universelle de patrimoine ; 
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vii. qu’une telle transmission universelle de patrimoine, et les effets qui lui 
sont attaches, sont reconnus par son droit national et qu’ils ne constituent pas une 
violation d’un quelconque contrat auquel elle serait partie ; 

viii. qu’aux termes de l’article 1865bis alinea 4 du Code Civil luxembourgeois, 
les creanciers de la Societe peuvent, dans les 30 jours de la publication du present acte, 
demander au President du Tribunal d’Arrondissement de Luxembourg statuant coniine 
en matiere de refere, la constitution de suretes adequate, s’ils Testiment necessaire ; 

L'Associe Unique requiert par ailleurs le Notaire instrumentant d'acter ce qui suit : 

i. que sur base la situation interimaire (i.e. le bilan et le compte de profits et 
pertes) de la Societe en date du 22 decembre 2016 (les “Comptes de Cloture” - une copie 
desdits Comptes de Cloture, apres avoir ete signee " ne varietur " par le mandataire et par 
le Notaire soussigne, restera annexee au present acte, pour etre soumise aux fonnalites de 
Tenregistrement) : 

tous droits, titres, interets et obligations se rapportant aux actifs existants 
de la Societe, tels que decrits dans les Comptes de Cloture, sont alloues, transferes et 
transmis a l'Associe Unique qui reconnait et consent a cette allocation et, en particulier, 
s'engage a s'assurer que toute fonnalite requise pour la mise en oeuvre du transfert de 
toutes liquidites depuis le compte bancaire de la Societe est dument accomplie; 

tous droits, titres, interets et obligations se rapportant au passif existant de 
la Societe, tel que decrit dans les Comptes de Cloture sont repris, transferes et transmis a 
l'Associe Unique qui reconnait et consent a cette allocation; toutes les dettes de la Societe 
sont dument reglees ou provisionnees et l'Associe Unique s'engage irrevocablement a 
reprendre et a regler toute dette inconnue et impayee de la Societe dissoute, y compris 
toute dette fiscale de la Societe, des lors que ces dettes seraient dues; 

ii. qu’il prendra toute mesure necessaire au transfert des fonds qui se trouvent 
sur le compte bancaire de la Societe, a la cloture dudit compte et, dans la mesure du 
necessaire, s’engage a effectuer toutes inscriptions, notifications, fonnalites necessaires 
aupres des autorites et organismes competents, dans les juridictions competentes, en vue 
d’assurer la validite et Topposabilite aux tiers du transfert des actifs et passifs resultants 
de la presente dissolution; 

iii. que decharge pleine et entiere est donnee aux gerants de la Societe, a 
savoir: 

- Monsieur David NELSON, gerant, 
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- Monsieur Aidan FOLEY, gerant, et 

- Madame Anne MAILLARD, gerant, 

pour leur mandat, jusqu'a la date du present acte ; 

iv. que, suite aux resolutions retranscrites ci-avant, la dissolution sans 
liquidation de la Societe est consideree coniine finalisee ; 

v. qu’il y a lieu des lors de proceder a l’annulation de toutes parts sociales de 
la Societe ainsi que du registre des associes y relatif; 

vi. que pouvoir est donne a l'un quelconque des anciens gerants de la Societe 
pour accomplir tous les actes necessaires en lien avec la dissolution de la Societe apres sa 
cloture y inclus de maniere non limitative, le depot de toute declaration 11 scale de la 
Societe et le paiement de toute dette fiscale de la Societe, le reglement de toutes factures 
encore en suspens dues par la Societe, le transfert de tous fonds restant a l’Associe Unique 
et la cloture de tout compte bancaire de la Societe; 

vii. que les livres et documents de la Societe seront conserves pendant la duree 
legale de cinq ans a l’ancien siege social de la Societe situe au 8-10 Avenue de la Gare, 
L-1610 Luxembourg; 

L'Associe Unique decide egalement d'accorder tous pouvoirs a tout employe de 
l'etude du Notaire soussigne, afin de: 

i. proceder aux fonnalites de depot et de publication requis par Particle 151 de la loi 
du 10 aout 1915 sur les societes commerciales, telle que modifiee (la « Loi 

Luxembourgeoise sur les Societes » ; et 

ii. etablir, modifier ou signer tout document ou notification en rapport avec 
les depots et publications mentionnees ci-dessus. 

FRAIS 

Le montant des frais, depenses, remunerations et charges, sous quelque forme que 
ce soit, qui incombent a la Societe ou qui sont sounds a sa charge a raison du present acte, 
sont evalues a environ neuf cent cinquante euros (950.- EUR). 

DECLARATION 

Le Notaire soussigne confirme que tous les certificats vises a l’article 141 (2) de la 
Loi Luxembourgeoise sur les Societes, lui ont ete rends. 

Le Notaire soussigne qui parle l'anglais, constate que sur demande de la partie 
comparante, le present acte est redige en anglais, suivi d'une version fran 9 aise. 
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Sur demande de la meme partie comparante et en cas de divergences entre le texte 
fran 9 ais et le texte anglais, ce dernier fera foi. 

DONT ACTE, fait et passe a Luxembourg, a la date qu'en tete des presentes. 

Lecture faite au mandataire de la partie comparante es qualite, celui-ci a signe avec 
le notaire le present acte. 

Et apres lecture faite et interpretation donnee au mandataire de la partie comparante, 
connu du Notaire par nom, prenom, etat et demeure, ledit mandataire a signe le present 
acte original avec nous, le Notaire. 

Signe: J. FERRIAN, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 29 decembre 2016 

2LAC/20 16/27778 

Re 9 u soixante-quinze euros 

75,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 5 janvier 2017 
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